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On behalf of Mercantile-Safe Deposit and Trust Com-
pany, I submit for filing and recording under 49 U.S.C. Se&Bion
11303(a) and the regulations promulgated thereunder, executed
counterparts of a secondary document, not previously recorded,
entitled Trust Indenture and Security Agreement Supplement
No. 1 ("Supplement") dated December 1, 1988,

The parties to the enclosed Supplement are:

Mercantile-Safe Deposit and Tust Company -
Lender (Secured Party, Indenture Trustee)

P. O. Box 2258

Baltimore, Maryland 21203

Wilmington Trust Company - Lessor (Debtor)
Rodney Square North
Wilmington,Delaware 19890

The said Supplement is to that certain Trust Inden-
ture and Security Agreement recorded with the Interstate Com-
merce Commission ("ICC") August 17, 1988 under Recordation
No. 15777 and should be recorded under the next available let-
ter designation thereunder which we believe will be -A.

The Supplement, among other things, provides for the
sale by Lessor of its notes to Lender in order to finance the
purchase of certain units of added equipment and the granting

by Lessor to Lender a security interest in the added units and
in a related lease thereof.

The units of equipment covered by the Supplement are
those two hundred seventy-one (271) CSXT 100-ton, open top hop-

per cars identified in Schedule A thereto, a copy attached
hereto.

A short summary of the document to appear in the ICC
Index is as follows:
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"Adds 271 CSXT 100-ton, open top hopper cars"

Enclosed is a check in the amount of thirteen dollars
($13) in payment of the filing fee.

Once the filing has been made, please return to
bearer the stamped counterparts of the Supplement not needed
for your files, together with the fee receipt, the letter from
the ICC acknowledging the filing, and the two extra copies of
this transmittal letter.

Very truly yours,

A e

Allen H, Haryison, s///
Attorney for/ the purpv e
of this filing for
Mercantile-Safe Deposit
and Trust Company

Honorable Noreta R. McGee
Secretary
Interstate Commerce Commission
Washington, D.C. 20423
Enclosures
AHH/ 1w

BY HAND
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TRUST INDENTURE AND SECURITY AGREEMENT SUPPLEME% ] 84?
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THIS TRUST INDENTURE AND SECURITY AGREEMENT SUPPLEMENT, dated December fﬁﬂﬂgv
1988, of WILMINGTON TRUST COMPANY, a Delaware banking corporation, except as
expressly set forth in the Indenture or herein, not in its individual capacity
but solely as Owner Trustee ("Lessor")., and of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, a Maryland banking corporation ("Indenture Trustee"), under the
Trust Indenture and Security Agreement dated as of July 1, 1988 ("Indenture")
between Lessor and Indenture Trustee.

WITINESSETH

WHEREAS, capitalized terms herein are used as defined in the Indenture;

WHEREAS, the Indenture provides for the execution and delivery of a
supplement substantially in the form of this Supplement No. 1, which
supplement shall particularly describe the Units included in the Lease, and
shall specifically grant to the Indenture Trustee a security interest in such
Units; and

WHEREAS the Indenture relates to the Units described in the following
paragraph and this Supplement is being filed for recordation on or promptly
after the date of this Supplement No. 1 with the Interstate Commerce
Commission.

NOW, THEREFORE, to secure the Indebtedness, Lessor has granted,
bargained, sold, assigned, transferred, conveyed, mortgaged, pledged, granted
a security interest in and confirmed, and does hereby grant, bargain, sell,
assign, transfer, convey, mortgage, pledge, grant a security interest in and
confirm to the Lender, its successors and assigns, the railcars described in
Schedule A attached hereto (the "Delivered Units") and all of the right, title
and interest of Lessor in, to and under the Certificate of Acceptance dated
the date hereof.

TO HAVE AND TO HOLD the aforesaid property to the Lender, its successors
and assigns, and for the uses and purposes and subject to the terms and
conditions set forth in the Indenture.

AND, FURTHER, Lessor, hereby acknowledges that the Delivered Units
referred to in the aforesaid Certificate of Acceptance have been delivered to
Lessor and is included in the property of Lessor covered by all the terms and
conditions of the Indenture, subject to its pledge or mortgage under the
Indenture.

This Supplement No. 1 shall be construed as supplemental to the Indenture
and shall form a part thereof, and the Indenture is hereby incorporated by
reference in this Supplement No. 1 and is hereby ratified, approved and
confirmed.
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This Supplement No. 1 is being delivered in the State of New York.

This Supplement No. 1 may be executed by Lessor and Indenture Trustee in
separate counterparts, each of which when so executed and delivered is an
original, but all such counterparts shall together constitute but one and the

same supplement.

IN WITNESS WHEREOF, Lessor and Indenture Trustee have each caused this
Supplement No. 1 to be duly executed by their respective duly authorized
officers as of the day and year first above written.

LESSOR:

(Seal]

Attest:

By

Title: //d

INDENTURE TRUSTEE:

[Seall

- Attest:

By

Title:

1338b

WILMINGTON TRUST COMPANY, not in its
individual capacity except as expressly
set forth in the Indenture or herein
but solely as Owner Trustee

Title: - p. Lawler .
m . :
\g‘;’Z{cial Services Officer

MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Indenture Trustee

By

By

Title:

11/23/88
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STATE OF N&,«) VOA‘\ )
COUNTY OF N(u,d \(o((ﬁ, ; >

On this gg% day of )ZXC 1988, before me personally appeared
’Yt«wvzg ? Lou and , known
to me or so proven to be, who being by me duly sworn, say that they are.
respectively, the i—,ng! Y\fCrA\ %Mcag ﬂ;gg. and of
WILMINGION TRUST COMPANY that the seal affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument was signed and

sealed on behalf of said corporation by authority of its Board of Directors,
and acknowledged that the execution of the foregoing instrument was the free

act and deed of said corporation.
42&5?'4’,5;2%2Z¢tzpézz27

Notary Public

My commission expires: PATTI MENDIK

Notary Public, State of New York
No. 30-4898557
Oualified in Nassau County
Commission Expires June 15, 1989

STATE OF )
) ss
COUNTY OF )
On this __ day of , 1988, before me personally appeared
and . known to me or so proven to be,
who being by me duly sworn, say that they are, respectively, the
and. of MERCANTILE-SAFE DEPOSIT AND

TRUST COMPANY, that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors, and
acknowledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Public

My commission expires:

1338b 11723788
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Fnterstate Commerce Commission
Washington, B.C. 20423 12/1/88

OFFICE OF THEK SECRETARY

Allen H. Harrison,Jr.
Wilmer,Cutler § Pickering

2445 M.St. N.W.
Washington,D.C. 20037

Dear Sir:
The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on 12/1/83 at 12:25pm , and assigned re-

cordation number(s).  315777.A, 15778-A, 15779-A

Sincerely yours,

Newte & 7n8be

Secretary

Enclosure(s)

SE-30
(7/79)



TRUST INDENTURE AND SECURITY AGREEMENT SUPPLEMENT NO. 1

THIS TRUST INDENTURE AND SECURITY AGREEMENT SUPPLEMENT, dated December 1,
1988, of WILMINGTON TRUST COMPANY, a Delaware banking corporation, except as
expressly set forth in the Indenture or herein, not in its individual capacity
but solely as Owner Trustee ("Lessor"), and of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, a Maryland banking corporation ("Indenture Trustee"), under the
Trust Indenture and Security Agreement dated as of July 1, 1988 ("Indenture")
between Lessor and Indenture Trustee.

WIINESSETIH

WHEREAS, capitalized terms herein are used as defined in the Indenture;

WHEREAS, the Indenture provides for the execution and delivery of a
supplement substantially in the form of this Supplement No. 1, which
supplement shall particularly describe the Units included in the Lease, and
shall specifically grant to the Indenture Trustee a security interest in such
Units; and

WHEREAS the Indenture relates to the Units described in the following
paragraph and this Supplement is being filed for recordation on or promptly
after the date of this Supplement No. 1 with the Interstate Commerce
Commission.

NOW, THEREFORE, to secure the Indebtedness, Lessor has granted,
bargained, sold, assiguned, transferred, conveyed, mortgaged, pledged, granted
a security interest in and confirmed, and does hereby grant, bargain, sell,
assign, transfer, convey, mortgage, pledge, grant a security interest in and
confirm to the Lender, its successors and assigns, the railcars described in
Schedule A attached hereto (the "Delivered Units") and all of the right, title
and interest of Lessor in, to and under the Certificate of Acceptance dated
the date hereof.

TO HAVE AND TO HOLD the aforesaid property to the Lender, its successors
and assigns, and for the uses and purposes and subject to the terms and
conditions set forth in the Indenture. )

AND, FURTHER, Lessor, hereby acknowledges that the Delivered Units
referred to in the aforesaid Certificate of Acceptance have been delivered to
Lessor and is included in the property of Lessor covered by all the terms and
conditions of the Indenture, subject to its pledge or mortgage under the
Indenture.

This Supplement No. 1 shall be construed as supplemental to the Indenture
and shall form a part thereof, and the Indenture is hereby incorporated by
reference in this Supplement No. 1 and is hereby ratified, approved and
confirmed.



This Supplement No. 1 is being delivered in the State of New York.

This Supplement No. 1 may be executed by Lessor and Indenture Trustee in
separate counterparts, each of which when so executed and delivered is an
original, but all such counterparts shall together constitute but one and the
same supplement.

IN WITNESS WHEREOF, Lessor and Indenture Trustee have each caused this
Supplement No. 1 to be duly executed by their respective duly authorized
officers as of the day and year first above written.

LESSOR: WILMINGTON TRUST COMPANY, not in its
individual capacity except as expressly
set forth in the Indenture or herein
but solely as Owner Trustee

{Seal}
Attest:
By
Title:
By
Title:
INDENTURE TRUSTEE: MERCANTILE-SAFE DEPOSIT AND TRUST

COMPANY, as Indenture Trustee

o =Y
Attest: : - By - Tz /4£&AQ/‘_‘—’———

Title:

' VICE PRESIDENT

I
BY e
Title: CORPORATE TRUST OFFICER

1338b : 11/23/88



STATE OF )

) ss:
COUNTY OF )
On this day of , 1988, before me personally appeared
' and . known
to me or so proven to be, who being by me duly sworn, say that they are,
respectively, the and of

WILMINGTON TRUST COMPANY that the seal affixed to the foregoing instrument is
the corporate seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board of Directors,
and acknowledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

My commission expires:

STATE OF WMZ’M )
COUNTY OF £ allormsre )

SS:

~—

On thlSC;)7y¢gaY of Abvomﬁvu 1988, before me personally appeared

B, E, Schreiber and SHARON L. ATKINSON . known to me or so proven to be,
who being by me duly sworn, say that they are, respectively, the

I'VIGE PRESIDENT and. corpPoraTE TRUST ofFfFiIcER  of MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, that the seal affixed to the foregoing instrument is the
corporate seal of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors, and
acknowledged that the execution of the foregoing instrument was the free act

and deed of said corporation.
< <::::::;;;;;;;::> ro é¢%77 é:;ZCK/w~/
‘ Notary Public

My commission expires:

7/-%0
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SCHEDULE A

TO TRUST INDENTURE
AND SECURITY
AGREEMENT
SUPPLEMENT NO. 1
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 DESCRIPTION OF LEASED EQUIPMENT

CaL.-WIL. CARS = 12
INIT NUMBER INIT NUMBER INIT NUMBER INIT NUMBER

CSXT 806066
CSXT 804078
CSXT 8046085
CSXT 804098
CSXT BO&6106
CSXT BO&6111
CSXT 806117
CSXT BO&122
CSXT 80461790
CSXT B0&200
CSXT 806237
CSXT B0&245



INIT

CSXT
CSXT
CSXT
CSXT
CsSxT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSxT

CSXT.

cSxT
 CSXT

CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

NUMBER

804175
804188
804209
804226
804243
804252
8042358
804274
804302
804320
804326
804337
804345
804354
804375
804398
BO4403
804416
804423
804439
804486
804487
804524
804525
804399
804618
804621
804744
804746
BO4756
8047635
804779
804790
804820
804828
804870
804941
804965
804991
8035007
805028
805042
8050535
805079

MEMDALE CARS

INIT NUMBER

44

INIT NUMBER

Schedule A
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INIT NUMBER



INIT NUMBER

CSXT 811220
CSXT 811223
CSXT 811228
CSXT 811229
CSXT 811235
CSXT 811236
CSXT 811240
CSXT 811243
CSXT 811246
CSXT 811249
CSXT 811250
CSXT 811252
CSXT 811253
CSXT 811254
CSXT 811257
CSXT 811258
CSXT 811263
CSXT 811265
CSXT 811270
CSXT 811271
CSXT 811275
CSXT 811277
CSXT 811280
CSXT 811288
CSXT 811290
CSXT 811296
CSXT 811297
CSXT 811299
CSXT 811301
CSXT 811307
CSXT 811309
CSXT 811312
CSXT 811314
CSXT 811316
CSXT 811317
CSXT 811318
CSXT 811319
CSXT 811322
CSXT 811324
CSXT 811328
CSXT 811330
CSXT 811332
CSXT 811337
CSXT 811343
CSXT 811351
CSXT 811352
CSXT 811354
CSXT 811358
CSXT 811359
CSXT 811362
'CSXT 811363

CSXT.811365

G.A.T.X. HOP
INIT NUMBER

CSXT 811370
CSXT 811374
CSXT B811376
CSXT 811378
CSXT 811385
CSXT 811387
CSXT B113%92
CSXT 811399
CSXT 811400
CSXT 811403
CSXT 811403
CSXT 811408
CSXT 8l1l414
CSXT 811416
CSXT 811417
CSXT 811420
CSXT 811424
CSXT 811428
CSXT 811431
CSXT 811434
CSXT B11436
CSXT Bll44l
CSXT 811446
CSXT 811448
CSXT 811432
CSXT 81143535
CSXT B11463
CSXT Bll4b4
CSXT 811466
CSXT 811468
CSXT 811477
CSXT Bli482
CSXT B11484
CSXT 811487
CSXT 811490
CSXT 811491
CSXT 811493
CSXT 811300
CSXT 811504
CSXT 811503
CSXT 811509

- CSXT 811510

CSXT 811512
CSXT 811513
CSXT 811515
CSXT B11516
CSXT 811519
CSXT 811335
CSXT 811337
CSXT 811340
CSXT 811542
CSXT 811544

CARS =

INIT

CSXT

. CSXT

CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSLT
CSXT
CSXT
CSXT
CexT
CSXT
CSXT
CsSxT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSxT
CSXT
CsXxT
CsxT
CSXT
CoxT
CSXT
CSXT
CsXT

- CSXT

CsSxT
CSXT
CSXT
CSXT
CSKT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CsXxT
CSXT

213
NUMBER

811531

811352
811554
8115358
B113561

B11366
811570
811571
811578
811581
811387
811396
811597
811602
811603
811605
811606
811607
811610
811619
811623
811630
811632
811634
811633
811638
811640
B11647
811648
811649
811657
811658
8116359
811662
811665
811666
811667
811668
811681

g11682
B11684
811699
811700
811703
811708
811709
811710
B11716
811718
811719
811722
811729

INIT

CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSxT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

NUMBER

811731
811734
811739
811740
811741
811749
811754
811760
811761
811763
811764
811763
811766
811771
811773
811777
811778
811784
811793
811800
811803
811804
811814
811819
g118eae
811827
811828
811836
811841
811845
811846

811830.

811854
811833
g11842
811863
811864
811865
B1186&6
811869
811873
811873
811876
811879
811880
811881
811884
811887
811892
811895
811896
811898
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INIT

CSXT
CSXT
CSXT
CsSXT
CsxT
CSXT
CSXT

NUMBER

811901
811903
811903
811909
Bl1916
811917
Bl11919

G.A.T.X. HOP

INIT NUMBER

CARS =

INIT

215

NUMBER

Schedule A
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INIT NUMBER



